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CHATTEL MORTGAGE TRUST DEED, ASSIGNMENT OF RENTS

and \

SECURITY AGREEMENT

THIS CHATTEL MORTGAGE TRUST DEED, ASSIGNMENT OF RENTS
and SECURITY AGREEMENT ‘("Mortgage") dated as of October 15, 1973
from THE FIRST NATIONAL BANK OF EASTERN PENNSYLVANIA (the "Mortgagor"),
whose Post Office address is 11 West Market_Street, Wilkes-Barre,
Pennsylvania 18701 to THE FIRST PENNSYLVANIA BANKING AND TRUST COMPANY,

as_Trustee (the "Trustee"), having an office at 1 Céestnut Street,
Philadelphia, Pennsylvania 19102 '553 —

RECORDATION NO. Filed & Rerorded |

WITNESSETH:

{NTERSTATE

WHEREAS, the Mortgagor and the institutional lenders named in the
following schedule have entered into a Loan Agreement dated as of October 15,
1973, providing for the commitment of the lenders to make loans to the Mortgagor
from time to time on or belore May 1, 1974 not exceeding the aggregate
principal amount of the lender, set forth in the schedule below to be evidenced
by the 9 3/4% Secured Notes (the '""Notes') of the Mortgagor, said Notes to bear
interest at the rate of 9 3/4%per annum prior lo maturity and to mature in
quarter annual installments of principal and interest as provided in the Loan
Agreement with the final installment payable notl later than May 1, 1986
and to be otherwise substantially in the form attached as Exhibit 1 to said Loan
Agreement:

Institutional Lender Principal Amount of Notes
Dollar Savings Bank $1,050,000
Acacia Mutual Life Insurance Company $1,050,000
Total - $2,100,000

WHEREAS, the institutional lenders named in the preceding pre-
amblesare hereinafter referred to as the ""Lenders' and the Loan Agreement
is hereinafter referred to as the '""Loan Agreement''; and

WHEREAS, the Notes and all principal thereof and interest (and .
premium, if any) thereon and all additional amounts and other sums at any
time due and owing from‘or required to be paid by the Mortgagor under the
terms of the Notes, this Mortgage or the Loan Agreement are hereinafter
sometimes referred to as "indebtedness hereby secured!; and

WHEREAS, all of the requirements of law have been fully complied with
and all other acts and things necessary to make this Mortgage a valid, binding and
legal instrument for the security of the Notes have been done and performed;




)

NOW, THERFIFORI, the Mortgagor in consideration of the oremises
and of the sum of Ten Dolliirs Fecerved by the Mortgagor from the Trustee and
other good and valuable consideration, the recciot whereof is hereby acknow-
ledged, and in order to sccure the payment of the princival of and interest on
the Notes according to their tenor and cffect, and to sccurce the nayment of all
other indebtedness hereby secured and the performance and observance of all
the covenants and conditions in the Notes and in this Mortgage and in the Loan
Agrcement contained, docs hercby sell, convey, warrant, assign, pledge, grant
a sccurity interest in, and morigage and hypothecate unto the Trustee, its
successors in lrust and assigns, forever, all and singular the following des-
cribed properties, rights, interests and privileges (all of which nrovcertics
hercby mortgaged, assigned and vledged or intended so Lo be are hereinafler
collectively referred to as the "morigaged proverty'): '

DIVISION I

The railroad rolling stock described in Schedule 1 )
attached hereto and made a part hereof (collectively the
"Equipment"and individually "Item of Equipment") including,
without limitation, the 200 50' box cars more fully
described in said Schedule 1, being the Equipment leased
and delivered under that certain Equipment Lease as of
October 15, 1973 (the "Lease") between the Mortgagor as
Lessor, and Delaware and Hudson Railway Company, a
Delaware corporation, as Lessee (the "Lessee"), and
constituting all of the Equipment described in Schedule A
to the Lease, together with all accessories, equipment
parts and appurtenances appertaining or attached to
any of the Equipment hereinabove described, whether
now owned or hereafter acquired, and all substitutions,
renewals and replacements of and additions, improve-
ments, accessions and accumulations to any and all
of said Equipment together with all the rents, issues,
income, profits and avails therefrom.

DIVISION 1I

All right, title and interest of the Mortgagor, as Lessor, in,
under and to the Lease, including but not limited to the right of the
Mortgagor as Lessor to approve any assigmment, transfer or encumbrance
of Lease, and all rents and other sums due and to become due thereunder
including any and all extensions or renewals thereof insofar as the
siunce cover or relate to the Equisment set forlth in Divi-
sion I heroeof; it being the intent and purpose therceof that
the assignmeoent aad transfer lo the Jrustee of sid rents
aund other suns due and (o become due under the LLease
shall be effective and onerative imediately and shall
continue in fuil force sond offica! aned the Trustes 51l .
have the right to collect and receive waid rentn and other

swns for application in vccordanc e with the provisions of
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Scction 3 hereof at all times during the period from and
after the date of this Mortgage until the indebltedness here-
“by sccured has been fully paid and dischargeds

" SUBJECT, HOWEVER, to (a) the rights, and the intercst of the Lessce
under the I.easc, .and (b) the lien of current taxes and assessments not in default,
or, if delinquent, the validity of which is being contested in good faith.

TO HAVE AND TO HOLD the mori{gaged properly unto the Trustee,
its successors and assigns, forever; IN TRUST NEVERTHELESS, uvon the
terms and trustis herein set forth, for the equal and oronortionate benefit, sccurity
and protection of all present and future holders of the Notes outstanding under the
Loan Agreement, withoul preference, priority or distinction of any Nole over any
other Nole by rcason of vriority at the time of issue, sale, negotiation, ‘date of

maturitly thereof or otherwise for any cause whaisocver; ovrovided always, however,

that these prescnts are upon the express condition that if the Mortgagor shall vay
or causc Lo be paid all the indebtedness hereby sccured and shall observe, keep
and perform all the terms and conditions,” covenanls and agrcements hercin and
in the Loan Agrecment and the Nolés contained, then these presents and the es-
tate hercby granted and conveyed shall ceasc and this Morlgage shall become
null and void; otherwise to remain in full force and effect.

SECTION 1. COVIENANTS AND WARRANTIES:

The Morigagor covenants, warrants and agrecs as follows:

l.1 The Mortgagor covenants and agrees well and truly to perform,
abide by and to be governed and restricled by cach and all of the terms, orovi-
_ sions, restrictions, covenantls and agreements sel forth in the Loan Agreement,
.and in each and cvery supplement thercto or amendment thercof which may at
any time or from time to time be executed and delivered by the parties thereto
or their successors and assigns, {o the same cxtent as though cach and all of
said terms, provisions, rcstriclions, covenants and agreements were fully set
out hercin and as though any amcndments or supolements to the Loan Agrcement
were fully sct out in an amendment or supplement to this Mortgage.

1.2 Warranty of Title, The Mortgagor is lawfully seized and pos-
sessed of the Equipment (as of the date of delivery under the Purchase Agree-
ment referred to in the Loan Agreement) described in Division I of the granting
clause hereof and has good right, full power and authority to convey, transfer
and mortgage the Equipment to the Trustee for the uses and purposes herein
set forth; the Equipment described in said Division I is owned by the Mortgagor

free from any and all liens and encumbrances except as provided in said Purchase

Agreement (excepting only the lien of current ad valorem taxes not in default and
the rights, and the interest of the Lessee under the Lease); and the Mortgagor
will warrant and defend the title thereto against all claims and demands what-
soever (excepling only the rights, and the interest of the Lessee under the

Lease).
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1.3 JYurther Assurances. The Mortgagor will, at its own expense, do,

execute, acknowledge and deliver all and every further acts, deeds, conveyances,
transfcrs and assurances ncceessary or proper for the beller assuring, conveying,
assipning and confirming unto the Trustce all of the mortgaged vronerty, or pro-
perty intended so to be, whether now owned or hereafler acquired.  Without limit-
ing the forcgoing but in furtherance of the assignment of rents and other sums due
and to become due under the l.ease the Mortgagor covenanils and agrees that it will
nolify the Lessce of such assignment and direct and causce the Lessce to make all
payments of such rents and other sums due and to become due under the Lease
dircctly to the Trustice. The Mortgagor further agrees that orior to or concur-
rently with cach subscquent Closing Date referred to in the Loan Agreement, the
Mortgagor will exccute and deliver a supolement to this Mortgage satisfactory in
form and content to the Trustce specifically describing as part of the morigaged
property all Items of Equipment sold and delivered to the Mortgagor by the Lessce
subsequent to the date of this Mortgage or-the last oreceding supolement exccuted
and dcliverced by the Morigagor pursuant to this-Scction, and the Mortgagor will
file and record such supolement pursuant to Section 20c¢ of the Interstate Commerce
Act. :

1.4 _é_i_fler-Ac':cmirc_-d Droopertyv. Any and all pro;_;ert'y described or re-
ferred to in the granting clauses hereof which is hereafter acquired shall ipso
facto, and without any further conveyance, assignmenti or act on the oart of the
Mortgagor or the Trustec become and be, subject to the lien of this Mortgage
as fully and completely as though specifically described herein, but nothing in
this Section 1.4 contained shall be deemed to modify or change the obligation of
the Mortgagor under Seciion 1.3 hercof.

1.5 Reccordation and Filing. The Mortgagor will cause this Mortgage
and all mortgages supplemental hereto, the L.easce and all suonlements therecto,
and all financing and continuation statements and similar nolices required by ao-
plicable law, at all times to be kept, recorded and filed at its own expense in such
manner and in such places as may be required by law in order fully to preserve
and protect the rights of the Trustece hercunder, and will at its own expensc furnish
to the Trustce promptly after the execution and delivery of this Mortgage and of
ecach supplemental mortgage an opinion of counsel stating that in the ooinion of
such counsecl this mortigage or such supplemental mortgage, as the case may be,
has bcen properly recorded or filed for record so as to make cffective of record
the lien intended to be created hercby.

1.6 Modifications of the T.ecase. The Mortgagor will not:

(a) declarce @ default or exercise the remedices of the lessor
undcer, or terminale, modify or accept a surrcnder of, or offer
or permil any termination, modification, surrender or termina-
tion of, the Lease (excepl as otherwise expressly nrovided herein)
or coanent to the eraadion or exictence of any mortpage ar other
licia to sceure the payment of indebtudness upon the leaschold
estate created by the Jucase or any part thereof; or
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(b) rcceive or collect or permit the receiot or collection
of any rental payment under the lease prior to the date for vay-
ment thercof vrovided for by the l.ease or assign, transfer or
hypothccate (other than to the Trustee hercunder) any rental
payment then due or to accrue in the future under the Lease in

cspect of the mortgaged property; ' :

(c) sell, mortgage, transfer, assign or hyoothecate
(other than to the Trustec hercunder) its interest in the IEquip-
ment or any part thercof or in any amount to be rececived by
it from the usc or disposition of the Equipment.

1.7 Power of Allornev in respect of the I.ease. The Mortgagor does
hereby irrevocably constitule and appoiat the Trustee, its true and lawful attor-
ney with full power of substitution, for it aand in its name, place and stead, to
ask, demand, collect, reccive, rcceipt for, sue for, comoound and give acquit-
tance for any and 2ll rents, income and other sums which are assigned under
Division II of the granting clause hercof-with full power to settle, adjust or com-
promisc any claim thereunder as {fully as the Mortgagor could itself do, and to
endorse the name of the Mortgagor on all commercial paper given in payment
or in part payment thereof, and in its discretion to {file any claim or take any
other aci{ion or proccedings, either in its own name or in the name of the Mort-
‘gagor, or otherwise, which the Trustee may deem nccessary or appropriate to
.collecl any and all sums which may be or become due or payable under the Lease
or which may be nccessary or aporooriate to nrotect and prescrve the rights
and intercst of the Trustce in and fo such rents and other sums and the security
intended to be afforded hereby.

SECTION 2. POSSESéION, USE AND RELEASI,OF PROPERTY:

2.1 While the Mortgagor is not in default hereunder it shall be suf-
ferced and permitted to remain in full possession, enjoyment and control of the
Equipment and to manage, operate and usc the same and each part thercof with
the rights and franchises appertaining thercto; provided always, that the posses-
sion, cnjoyment, control and use of the Equipment shall at all times be subject
to the observance and performance of the terms of this Morigage. It is expressly
understood that the use and posscssion of the Equioment by Lessce under and
subject to the Lecase shall not constitute a violation of this’ Section 2.1.

2.2 Solong as no default referred to in Scection 14 of the Lcase has
occurred and is coatlinuing to the knowledge of the Trustee, the Trustice shall
exccule a release in resvect of any Htem of Fquipment designated by the Lessce
for scitlement pursuant to Section 11 of the Jlease upon receiot froin the Lessce
of: (i) writtea notice designating the Ttems of Equioment in resocct of which the
Lease will terminate and (37) cash scettlement therefor in compliance with Sectivn
11 of the ).case.,



2.3 In addition to the sale, exchange or release pursuant to fore-
going Scction 2.2, the Mortgagor may scll or otherwise disposce of any Fquioment
then subject to thc. lien of this Mortgage, and the Trustee shall release the same
from-ithe lien hercof to the extent and on the terms and uwoon comoliance with the
conditions provided for in any writlten cousent given thereto at any time or from
time to timie by the holder or holders of the indebledness hereby secured.

2.4 No purchaser in good faith of property ourvorting to be relecased
hercunder shall be bound to ascertain the authority of the Trustece to exccule
the rclecase, or to inquire as to any facts required by the provisions hercof for
the ecxercise of such authority; nor shall any purchaser, in good faith, of any"
item or unit of the mortgaged prooverty be under obligation to ascertain or in-
quire into the conditions upon which any such sale is hercby authorized.

SECTION 3. APPLICATION OF' ASSIGNED RENTATS AND CER TAIN OTHER
MONEYS RECEIVED BY TUE TRUST! 99D

3.1 As more fully sct forth iir Division Il of the granting clause hercof
the Morigagor has hereby sold, assigned, coaveyed, pledged and morigaged to the
Trustee all rents, issues, profits, income and othcr sum s duc and to become due
under the Lease in respect of the Equioment as security for the Notes. So long
as no cvent of default as defined in Scction 4 hercof has occurred and is
continuing:

(a) The amounts from time to time received b'y the Trustee
which constitute payment of an inst{allment of periodic rent under
the Lcase shall be applicd as follows:

First, to the payment of the installments of interest of the
Notes which have matured or will maturc on or before the due
date of the installment of periodic rent which is received by
the Trustee; .

Sccond, to the payment of the installments of vrincional
of the Notcs which have matured or will mature on or before
the due date of the installment of periodic rent which is re-
ceived by the Trustee; and

Third, the balance, if any, to or upon the order of the
Mortgagor; and

(h) The amounts from time to time reccived by the Trustce
which constitute cash scttlement by the Lessce of the "Casnalty
Valud" for any ltern of Equipment pursuant to Section 11 of the
Lease shall be piiid and applicd on the Moles, all in such manner
and in sucn aimnounts so that after giving cffeet to such anuvlica-
tion and tiee release of the Item of Bguipment from the L( ase
and the licn of this Mortgage: .
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(1) the agyrepgate principal amount remaining unoaid
on the Notes does not exceed the "Present Value of Rents"
as hercinafter defined in respect of all other Equioment
which then remeains subject to the Lease and the lien of

this Mortgage: and

(2) cach of the rernaining installments of the Notes

shall be reduced in the proportion that the principal amount

of the prepayment bears {o the unpaid vrincipal amount

of the Notcs immedialely prior to the prepayment.
Any amounts in excess of the "Present Value of Rents'' as hercinafter
defined in respect of any Item of Equioment for which scililement is made by the
Lessec pursuanl to Section 11 of the Lease shall be released Lo or upon the order
of the Mortgagor.

If more than onc Note is outstanding at the time any aoolication is made
pursuant to this Section 3.1, the application shall be made on all oulstanding Noles
ratably in accordance with the principal amount remaining unovaid thercon and on
the installments of principal 2nd interest on cach Nole, respectively, in the
manner provided for by the preceding paragraohs (a) and (b).

3.2 The term "Present Value of Rents" for any Item of Equioment
shall mcean as of any date an amount cqual to the aggregate neriodic rent in
respect of such ltem reserved for the balance of the rental veriod originally
provided for in the Leasc and rermnaining unp2id as of the close of business on
such date, discounticd on the basis of a 9 3/4% pcr annumn inlerest factor com-
pounded semiannually Lo the respectlive dates on which the periodic rents are
payable, with all such discounts to be compuied on an actuarial basis in ac-
cordance with schedules prenared by a statistical firm of nationally recognized
standing as may be sclected by the Mortgagor and approved by the Trustee.

2

3.3 If an event of default referred to in Sectlion 4 hereof has occured
and is continuing, all amouals received by the Trustee under the assignment
provided for in Division Il of the granting clausc hercof shall be apvlied in the
manner provided for in Scction 4 in respect of proceeds and avails of the
morigaged property.

SECTION 4. DEFAULTS AND OTTIER PROVISIONS:

4.1 The terms aued provisions of Section 5 of the J.oan Agrecement
arc incorporated heremn by referonce to the saime extent as though fully set
"event of default'' as de-
fined in Section 5 of any l.exn Acgrcement hos occurrced and is continuing, the

forth hercin and the Mortragor careces that when any

rustee shall have the rights, oplions, duties and remedies a sccured par
T tec shall have tl shts, og 16, duties and 1 of d party,
and the Mortgacor shall have the rights and duties of a debtor, under the Uni-
form Commmercial Code (regardless of whether sueh Code or a law siinilar

s
thereto has beea ensctod g o jurisdietion wherein the rights or remedies are



asscrted) and withou! limiting the foregoing, the Trustee may, and will upon demand

by the holder of any Note outstanding under the Loan Agreement with indemnification
satisfactory to the Trustee, exercise any one or more of all, and in any order,

of the remedies set forth, it being'expressly understood that no remedy herein
conferred is intended to be exclusive of any other remedy or remedies; but each

and every remedy shall be cumulative and shall be in addition to every other

remedy given herein or now or hereafter existing at law or in equity or by statute:

(a) The Trustee or the holders of not less than 20% in
aggrepale princival amount of the Notes outstanding may, by
notice in writling to the Mortigagor (and to the Trustee if given
by noteholders) declare the cntire unpaid balance of the Notes
to be immediately due and vayable; and thercupon all such un-
paid balance, together with all accrued interest thercon shall
he and become immedialely due and pavable;

(b) Subjcct alJways to the then existling rights, if any,

of the Lessce under the Lease, the Trustee personally or

by agents or attorneys, shall have the right (subject to comoli-
) ance with any applicable mandatory legal requirements) to

take immediate posscession of the mortgaged vroverty, or aay

portion thereof, and for that purpose may pursuc the same

wherever it may be found, and may enter any of the npremises

of the Mortgagor, with or without notice, demand, process

of law or Jegal procedure, and secarch for, take npossession -

of, remove, keep and store the same, or usce and operale or

leasc the same until sold;

(c¢) Subject always to the then existing rights, if any,
of the Lesscee under the ILeasce, the Trustee may, if at the time
such actlion may be lawvful and alwavs subject to comopliance
with any mandatory lecgal requirements, either with or with-
out taking posscesion and either before or after taking posses-
sion, and without instituling any legal proccedings whatsocver,
and having first given notice of such sale by registered mail to
the Mortpagor once at least ten days prior fo the date of such
sale, and any other notice which may be required by law, sell
and disposc of said mortgaged proverty, or any part thereof,
ot public auvclion te the highest bidder, 1n one lot 2as an entirety
or in scparate lots, and cither for cashi or en credit aad on such
terins as the Trustee may deterintine, and atl aay olace (whether
or not it be the leocation of the mortgaged proverty or any part
thercof) designated in the notice aboeve referred to. Any such
sale or srles may be sdjourned from time to time by announce-
ment at the tithe and vlace apoointed for such sale or sales,
or for any such adjourncd sale or sales, without further published
notice, and the 1rustee or the holder or hulders of the Notes
or of any interest thercin may bid and becomce the purchaser
at any such sale;



(d) The Frustee may procced to protect and enforce this
Mortgage and the Notes by suit or suits or oroceedings in equity,
at law, or in bankruptcy, and whether for the specific perform-
ance of any covenant or agreement herein contained or in exe-
cution or aid of any power hercin granted; or for forcclosure
hercunder, or for the appointment of a receiver or receivers
for the mortgaged property or any part thercof, or, subject
to the provisions of Section 6.1 hercof, for the recovery of
judgment for the indebtedness hereby secured, or for the en-
forcement of any other proocr Jegal or equitable remedy avail-
able under applicable law; :

(c) Subject always to the then existing rights, if any, of
the Lessce under the I.ease, the Trustce may procced to exer-
cisc all rights, privileges and remedies of the Lessor under
the Lcasce, and may cxercise all such rights and remedics
cither in the name of the Trusice or in the name of the Mort-
gagor for the use and benefit -of the Trusteec.

4.2 In case of any sale of the mortgaged orooerly, or of any part
thercof, pursuant to any judgment or decrece of any court or otherwise in con-
nection with the enforcement of any of the terms of this Mortgage, the oprincioal
of the Notes if not previously due, and the interest accrued thercon, shall at
.once become and be immediately due and payable; also in the case of any such
sale, the purchascr or purchascrs, for the purposc of making scttlement for
or payment of the purchase price, shall be entitled to {urn in and use the Notes
and any claims for interest matured and unpaid thercon, in order that there may
be credited as paid on the purchase price the sum apnortionable and apolicable
to the Notes including principal and interest theréof out of the net oroceeds of
such sale after allowing for the proportion of the total purchase price required
to be paid in actual cash. )

4.3 The Mortgagor covenants that it will not at any time insisi uoon
or plead, or in any manncr whatever claim or take any benefit or advantage of,
any stay or exicnsion law now or at any time hercafler in force, nor claim, take,
nor insist upon any benefit or advantage of or from any Jaw now or hereafler in
force providing for the valuation or appraisement of the mortigaged proverty or
any parl thercof, prior to any sale or sales thercof {o be made pursuant to any
provision herein conteined,” or to the decree, judgment or order of any court of
compelent jurisdiction; nwor, after such sale or sales, claiin or excrcise any
right under any statute irow or hercafter made or enacted by any state or other-
wise Lo redeem the property so sold or any nart thereof, and hereby expressly
waives for itself and on behalfl of cach and cvery person, all benefit and advant-
age of any such law or Jaws, and covenants thet it will not involie or utilize any
such law or Jaws or otherwise hinder, delay or bmpede the execution of any
power herein grantad and delegicted Lo the Trostee, but will suffer and oermit
the execation of every such power as thongh no such law or laves had been mide

or cnacleod.
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Any sale, whether under any power of sale hereby given or by virtue
.of judicial procv'c-dinp,s, shall operate to divest all right, title, interest, claim
and demand whatsocver, cither at law or in cquity, of the Mortgagor in and lo
the property sold shall be a perpetual bar, both at law and in cquily, against
the Mortlgagor, its successors and assigns, and against any and all persons
claiming the property sold or any part thercof under, by or through the Mort-
gagor, ils successors or assigns (subject, however, to the then existing rights,
if any, of the Lessec under the Lcease).

4.4 The purchase money proceeds and/or avails of any sale of the
morigaged property, or any part thercof, and the procceds and the.-avails of
any remedy hercunder shall be paid to and applicd as {ollows:

(a) To the payment of costs and expenses of foreclosure
-or suil, if any, and of such sale, and the reasonable comocensation
of the Trustee, its agents, aftorncys and counscl, and of all
proper expenses, liability and advances incurred or made here-
undcr by the Trustee, or the holder or holders of the Notes,
and of all taxes, assessments or liecns superior to the licn of
these presents, excepl any taxes, assessments or other superior
lien subject to which said sale may have becen made;

(b) To thc payment of the amounts then due and uanvaid
on the Notes for principal and interest, ratably and without
prcference or priority of any kind according to the amounts
due and payable on the Notes; and

(c) To the payment of the surplus, if any, to the Mort-
gagor, its successors and assigns, or to whomsoever may be
lawfully entitled to receive the same. )

4.5 In case the Trustce shall have proceeded to enforce any right
under this Morigage by forcclosure, sale, entry or otherwise, and such procced-
ings shall have becen disconlinued or abandoned for any rcason or shall have been
determined adversely, then and in every such casc the Mortgagor, the Trustee
and the lolders of the Notes shall be restored to their former vositions and rights
hercéunder with respect to the property subject to the licn of this Mortgage.

K

4.6 No dclay or omission of the Trustcee or of any holder of the Notes
to exercise any right or power arising from any default on the part of the Mort-
gagor, shall cxhaust or impair any such right or power or vrevent ils exercise
during the continuance of such default,. No waiver by the Trustee, or any holder
of ary Note of any such default, whether such waiver be full or partial, shall
exteid to or be taken to affeet any subscquent default, or to immair the rights
resulling thercefrom, excepl as may be otherwise vrovided herein,  No rem edy
Lhereunnder is intended to be excdlusive of any other remedy Lul cach and every
remedy ohall be comudative and in addition to aoy.and every other remedy given
hercunder or otherwise existing,  MNor shall the giving, taking or enfurcement of
any other or additional cecurity, collateral or guaranty for the vayment of the
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Jndebtedness secured updey this. Mortgape onerate to prejudice, or waive or affect
the sceurity of this Mortpage or any rights, powers or remedices hercunder, nor
shall the Trustee or the holder of any of the indebledness hereby secured be re-
quircd to first look to, enforce or cxhaust such other additional security, collateral
or guaranties.

SECTION:5. SUCCESSOR TRUSTETS AND OTHTR PROVISIONS:

5.1 The Trustce shall not be answerable for the default or misconduct
of any agent or attorney appointed in pursuance hereof if such ageat or attorney
shall have been selected with reasonable care, or for anything whatsocever in con-
ncection with this. llertgage or the Notes or the proceeds thercof excent for its own
willful misconduct or gross neglicence, nor shall the Trustee be under any obli-
gation to take any action toward the execution or enforcement of the trusts herchy
crcated which in its opinion shall be likely to involve expense or liability, unless
as often as required the holder or holders of 1the Notes shall furnish indemnity
satisfaclory Lo the Trustee againsl such expense or liability.

5.2 The Trustce shall be eatitled to reasonable comoensation for all
services rendered in and aboul the administration of the trusts herein provided
{for and in and about foreclosure, enforcement or other nrotection of this Mort-
gage or the licn hereof, and the Morigagor agreces to pay such comocnsation and
to indemnify the Trustcec against any liability or damages incurred or sustained
by it under this Mortgage., Without limiting the foregoing the Trustec shall have
a lien for such compensation and indemnity, as well as for all out-of-vocket
expenses and counsel fees and court costs incurred by the Trustee in any fore-
closure, caforcement or other orolection of this Mortgage or the lien hercof,
on the mortgaged premises and the trust estate prior to the lien for the benefit

of the Notes.

5.3 The Trustice shall not be responsible for any recitals herecin or
in‘the Loan Agrcementis or for insuring the mortgaged property, or for the re-
cording, filing or refiling of this Mortgage, or of any supplemental or further
mortgage or trust deed, nor shall the Trustee be bound to ascertain or inquire
- as to the performance or observance of any covenants, coaditions or agreements
on the part of the Mortgagor coniained hercin or in the Loan Agrecement, and
the Trustece shall be deemed Lo have knowledge of any default on the part of the
Mortgagor in the verformance or observance of any such covenants, conditions
or agreements only upon receipt of written notice thereof from once of the holders
of the Notes; provided, however, that upon receint by the Trustee of.such writtén
notice from a holder, the Trustee shall nromptly notify all other holders of such
nofice and the default referred to therein,

5.4 The Trustece shall not be liable for any action taken or omitted
to Le taken in good faith and believed by it to Lbe within the discretion or power
conferroeed upon the Trustee by this Morteage, or be resvonsible for the consc-
guences of any overs:pht or error of judiment, and the Trustee shall be protedted
in acting upnn any notice, consent, certificate or other iastrument bhrlieved by it
to be geauine and correct and to have been sigoned by the proper person or peruons.
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5.5 Notwithstaonding anything elsewhere in this Mortgapge contained,
the Trustee shall Lave the right, but shall not be required to demaad,in respect
of withdrawal of any cash, Lthe release of any property, the subjeclion of any
afler acquirced property to the lien of this Mortgage, or any other action whatso-
ever within the purview hercof, auny showings, cerlificales, opinions, aooraisals
or other information by the Trustee deemed nccessary or aporooriate in addition
to the matters by the terms hercof required as a conditioa precedent to such action.

5.6 All moncys received by the Trustee shall, until used or anplied
as herein provided, be held in trust for the purposcs for which they were re-
ccived, butl nced not be secgregated in any mauaner from any other moneys, exceot
to the extent required by law, and may be prescribed by law in the Trustee's
general banking depariment, and the Trustee shall be under no liability for in-
teresl on any moneys received by it hercunder. 'The Trustce and any affiliated
corporation may become the owner of any Note sccured hereby and be interested
in any financial transaction with the Mortgagor, or the Trusteec may act as de-
positary or otherwise in respect {o olher securities of the Mortgagor, all with
the same rights which it would have if not Trustee.

.

5.7 The Trustee may resign and be discharged of the trusts hereby
crecated by giving notice specifying the date when such resignation shall take
effect to the Mortgagor and to the holders of the MNotes ra:ned in the Loan Agree-
ment. Such resignation sihiall take effecct on the day specified in such notice
(being not less than 30 days after the first mailing of such nolice) unless vre-
viously a successor trustce shall have been apvointed as hereinafter provided,
in which event such resignation shall take effeet immediately uvon the avpoint-
ment of such successor. '

The Trustce may be removed and/or assuccessor trustee may be an-
pointed at any time by an instrument or concurrcent instruments in writing signed
and ackaowledged by the holders of a imzjority in princival amount of the Noles
and delivered to the Trustee and to the Mortgagor and, in the case of avpoint-
ment of a successor trustec, Lo such successor trustec.

Each trusice anpointed in succession of the Trustece named in this
Morlgage, or its successor in the trust, shall be a trust company or banking
corporalion having an office in theCity of Philadelntia, Penasylvania, in good
standing and having a capital and surplus aggregating at least 510, 000, 060, if

there be such a trust company or Lanking corporation qualified, able and willing
to accept the trust upon reasonable or customary terms. .

5.8 Any compuny into which the ‘ITrustee, or any successor to it in
the trust created by this Morieaee, may be merged or coaverted or with which
il or any succesnor to it may be consolidated, or #ny comovany resulting from
any merger or consolidation to which the Trustee or any successor to it shall
be a party (provided such cominuny shall be a corvoration orvanized under the
laws of the Commonwealth of Pennsylvania or of the United States of America, having a
capital and surplus of @t Jeast 510,000,000 ), sholl Le the successor to the Trustee
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under this Mortpape without the exeéution or filing of any paver or any further
act on the part of any of the p;u'}it::'. hereto. The Mortgapor covenants that in
case of any such merger, consolidation or conversion it will, upon the request
‘of the merged, consolidated or converted corporation, exccute, acknowledge and
causc 1o be recorded or filed suitable instruments in writing to confirm the es-
tates, rights and interests of such corporation as trustce under this Mortgage.

5.9 Should any deced, conveyance or instrument in writing from the
Mortgagor be required by any successor trustee for more fully and certainly
vesting in and coafirming to such new Trustee such estales, rights, bpowers and
dutics, then upon request any and all such deeds, conveyances and instruments
in writing shall be made, exccuted, acknowledged and delivered, and shall be
catsed to be recorded and/or filed, by the Mortgagor.

‘5.9-0 “Any new trustce appointed .pursuant to.any of the provisions hercof,
shall execcute, acknowlcdge and deliver to the Mortgagor an instrument accenting
such appointment; and thercupon such new trustee, without any further act, decd
or conveyance, shall become vested with all the estates, proverties, rights,
powers and trusts of ils predecessor in the rights hereunder with like effect as
if originally named as Trustec hercin; but nevertheless, upon the written request
of the Mortgagor or of the successor trustee, the Trustce ceasing {o acl shall
cxecule and deliver an instrument transferring to such successor Lrustee, upon
the trusts herein expressed, all the estlates, proocrties, rights, powers and
trusts of the Trustece so cecasing to act, and shall duly assign, transfer and de-
liver any of the property and moneys held by such Trustece to the successor
trustec so appoinfted in its or his place. '

SECTION 6. LIMITATIONS OF LIABILITY:

Anything in this Mortigage, the Loan Agrcement, the Notes, the Lease,

_any certificate, opinion or document! of any naturc whatsoever to the contrary

notwithstanding, ncither the Trusiee nor the holder of any Nole or their res-
peclive successors or assigns shall have any claim, remedy or right to proceed
(at law or in cquity) against the Mortgagor in their fiduciary capacily or in their
respectlive individual capacities, for the payment of any deficiency or any other
sum owing on account of the indebledness evidenced by the Notes or for the nay-
.ment of any liability resulting from the brecach of any reoresentation, agrecement
or warranty -of any naturc whatsoever, {from any sourcce other than the mortgaged
properiy; and the Trustees and the holders of the Notes by acceotance thercof waive
and rcleasc any personal Hability of the Mortgagor, for and on account of the
indebicdness or such liability: and the Trustee and the holders of the Notes agrec
to look solely to the mortgaged nroperty, including the sums due and to become duce
under the learce®or the payment of said indebtedness or the satistaction of such
liability; provided, however, nothing hcerein contained shall limit, restrict or haopair
the rights of the Trustee and the holders of the Notes to accelerate the maeturity of
the MNotes upon o default thereunder, to brine suit and obiain a judement against
the Nortgagor on the Notes (rrovided thit the Maortpavor shall not hiove any per-
sonsl Hability on any such prloncnt and the satisfuc tion thercof ohall Le limiter

* (Not previously paid to the Mortgagor by the Trustee).
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to the mortgaged property and the sums due and to become due under the Lease,
including any interest thereip of the Mortgagor, or (o foreclose the lien of this
Mortgage or otherwise realize upon the mortg dp(‘d oroperiy or the sums duc or
to become duc under the Lease, including thc right to proceed against the Lessce
under the Lease.

SECTION 7, MISCILLANEQUS:

7.1 Whenever any of the parlies hercto is referred to such reference
shall be deemed to include the successors and assigns of such party; and all the
covenants, premises and agreements in this Morlgage contained by or on’behalf
of the Mortgager or by or on behalf of the Trustee, shall bind and inure to the
bencefil of the respective successors and assigns of such parties whether so ex-
pressed or not.

7.2 The uncunforceabilily or invalidily of 2ny vrovision or provisiouas
of this Morlgage shall not render any other provision or provisions herein con-
tained unenforcecable or invalid.

7.3 All communications provided for hercin shall be in writing and
shall be deemed to nave been given (unless otherwise required by the specific
provisions hercof in resovect of any matter) when delivered persenzally or when
deposited in the Uaited States mail, registered, posiage preoaid, addressed as
follows:

The First National Bank

of Eastern Pennsylvania
11 West Market Street
Wilkes~Barre, Pennsylvania 18701

1f to the Mortgagor:

If to the Trustce: The First Pennsylvania Banking and
: Trust Company
1500 Chestnut Street

Philadelphia, Pennsylvania 19102

Attn: Corporate Trust Department

or as to the Mortfgagor, or the Trustce at such other 2ddress as the MMortgagor
or the Trustec may designate by notice duly given in d.ccoulaugc with this Scction
to the other party, .

If any subsequent holder of any Note shall have presented the same to
the Trustce for ingpection : vecrnpanica by a written designution of the address
to which notice in respect of such Wole is to be given, then wherever herein it
s provided that netice snall be 2iven to the holder or Lolders of the Notes, the
notice shall be addressed (o suceh holder al the address so civen bul unless and
until such subscquent holdor or hoelders shall so present a Nole to the Trustee
and designate the address, all commumcations herein nroevided to be made or
given to the holder or holders of the Notes shall be suificient)y given if addresscd
fo the Trustee at its address abiove given. .
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7.4 The Trustee shall releasce this Mortgage and the lien hercof by
proper instrument of instruments upon prescntation of satisfactory cvidence that
all indebledness sccured hereby has been fully paid or discharged.

7.5 This Mortgage may be excculed, acknowledged and delivered in
; any number of counterparts, cach of such counterparts constiluting an original
but all together only one Mort;bagc.

7.6 Trustee agrees to pay the sums required to be remitted to the
holder of the Note under the terms of this Agreement by check, however if requested
in writing by any such holder, the Trustee will promptly remit such sums in immedi-
ately available funds by wire transfer to the designated destination.

IN WITNIISS WITEREOTF, the Mortgagor has caused this Mortgage to
be exccuted; and The First Pennsylvania Banking and Trust Company
in evidence of its acceptlunce of the trusts hereby created has caused this Mort-
gage Lo be exccuted on its behalf by one of its Vice Presidents and its corvorate
scal.to be hercunfo affixed, and said scal and this Morlgage to be attested by
onc of its Assistant Sccretlaries, all as of the day and year first above written.

L - -4
. ~\ "o,
N o, F
~ vy s
M
ATTEST g
) _‘L" -~
By. ~ S
It—s.-. o3 ASSISTANT SECRETARE
(Corporate Seal) . .."'“'!"."'
(Corporate Seal) THE FIRST PENNSYLVANIA BANKING

AND TRUST COMPANY

ATTEST: ) As Trustee as aforesaid
/%4 »qum% %&%/

Its%(smstan ecre Iés Vice Presi

A. R. Bradley
Assistant Vice President



STATE OF 7é/u//\/ﬂ :

NLM'/?OF A“—L ce e

On t s/ day of /V“'/ 7 7—3 before me personally
appeared to me personally known, who
being by me duly sworn, says that he i PRESIDEM!— of THE FIRST NATIONAL BANK
OF EASTERN PENNSYLVANIA , that the seal a.ff1xed to the foregoing instrument is
the corporate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of Directors,

and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

—

SS

-

(SEAL)

P evy & Y/

Notary Public
NOTARY PUBLIC
Wilkes-Barre,

My commission expires:, Luzerne County, Pa,
y Commission Expires Sept, 16, 197¢

COMMONWEALTH OF PENNSYLVANIA)

) ss
CITY AND COUNTY OF PHILADELPHIA)

" On thj /F ;5 ay,of WKW before me personally
appeared 4 7€ M M to me personally known, who
being by me duly sworn, says tha e is the 4 Vice President of
THE FIRST PENNSYLVANIA BANKING AND TRUST CO‘VIPA\IY , that the seal
affixed to the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corporation by
author1ty of its Board of Directors, and he acknowledged that the execution
of the. f)orv.bmng instrument was the free act and deed of said corporation.

o R

(SEAL) 2%

A e xZ

~ T TD, R
3 -t~ T
‘-”.'_-,\_'

- LY -
L

o e S

Notary Public

My commission expires:

ROSITA A. WIS, ROTARY PUBLIC
JBSLABELFHIA, PHILADELPHIA COURYY, BA. -
M 8ammission Expires June 14, 1978



SCHEDULE I

DESCRIPTION OF EQUIPMENT: A. 100 Rebuilt 50'6" Box Cars with 10' doors
. bearing road or serial numbers 23501
through 23600.

B. 12 Rebuilt 50'6'" Box Cars with double 8'
doors bearing road or serial numbers
25025 through' 25036.

C. 88 Rebuilt 50'6" Box Cars with 10' doors
bearing road or serial numbers 23001
through 23088.

PURCHASE PRICE: A. $500 B. $600 C. $600

REBUILDING COST: A. $14,506 per Unit: Total $1,450,600
B. 815,422 per Unit: Total 185,064

C. §13,610 per Unit: Total 1,197,680

Total $2,833,344

TOTAL PRICE: A. $15,006 per Unit: Total $1,500,600
B. $16,022 per Unit: Total 192,264

C. $14,210 per Unit: Total _1,250,480

Grand Total $2,943,344

OUTSIDE DELIVERY DATE: May 1, 1974 ’

DELIVER TO: Delaware and Hudson Railway Company

(as designated by the railroad)
RENT PERIOD: Twelve (12) years commencing three (3) months
prior to the first rental payment
PERIODIC RENT: Forty-eight (48) quarter annual payments in
arrears as a percentage of total cost of
Equipment depending on delivery date

1973 deliveries - 3.01976%
1974 deliveries - 3.06731%

DAILY INTERIM RENT: A $4.99 per Unit per day

B. $5.32 per Unit per day
C. $4.,72 per Unit per day

*In the event that the price of any Item covered by this Schedule is
greater or less than the amount shown above, the rentals for such Item shall
be ratably increased or reduced.

Lessee: Delaware and Hudson Railway Company .
Owner: The First National Bank of Eastern Pennsylvania
Lenders: Dollar Savings Bank

Acacia Mutual Life Insurance Company .
Rebuilder: Whittaker Corporation, Berwick Forge and Fabricating Division



